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INTERSTATE CnareteorE COMMISSION

415/398-4510

VIA ATR _COURIER

May 16, 1991

Ms. Mildred Lee

Recordations Unit

Interstate Commerce Commission
12th & Constitution Avenue, N.W.
Washington, DC 20423

Dear Ms. Lee:

Enclosed is an Agreement of Sale and Assignment of Lease dated as
of May 15, 1991 between the following parties:

Seller: U.S. Railcar, Inc.
11 N. Skokie Highway
Lake Bluff, IL 60044

Buyer: Helm Financial Corporation
One Embarcadero Center, 35th Floor
San Francisco, CA 94111

The equipment involved in this transaction is as follows:

Equipment: Gondolas
See Annex A for Car Numbers —
= =
Please file this agreement as a primary document. The fiiind:fee
of $15 is enclosed. Thank you. -
. oo
Sincerely, .
oy =
oo
s .
Karen Rahnasto o =2

Fleet Operations Administrator

Enclosures
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INTERSTATE £*1600E COMMISSION
AGREEMENT OF SALE AND ASSIGNMENT OF LEASE

THIS AGREEMENT, made effective ag of the Q!day of
May, 1991 by and between U.8. RAILCAR, INC., an Illinois
corporation (hereinafter called "sSeller"), with its principal
place of business at 11 N. Skokie Highway, Lake Bluff, IL 60044
and HELM FINANCIAL CORPORATION, a California corporation, with
its principal place of business at One Embarcadero Center, Suite
3500, San Francisco, CA 94111 (hereinaftexr called "“Buyer").

Y ITNESETH

WHEREA8, Seller desires to sell and Buyer desires to
purchase two hundred seventeen (217) railcars (hereinafter
individually referred to as a "Unit" and collectively as thae
"Units") upon the terms and conditione hereinafter set forth.

WHEREAS, Seller wishaes to assign and Buyer wiehes to
accept the assignment of the three Leasa Agreements dated as of
Dacember 29, 1988, April 13, 1989, and October 18, 1989 with ICC
recordation numbers 16349, 16884 and 16579~-A (the "Leases"),
between Seller and Southern Pacific Transportation Company, and
MidSouth Corporation ("Lessees") and Seller wishes to assign and
Buyer wishes to accept assignment of the Car Accounting
Agraement (s) between Seller and The Pittsburgh and Lake Erie
Railroad Company (“PLE Agreement(s)') both upon the terms and
conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and
tha terms and conditions hereinafter get forth, the parties
hereto agree as follows:

1. Sale and Assianment. Seller agrees to sell to

Buyer on tha terms and conditions set forth herein the Units
identified in Exhibit "A",6 attachad heroto and made a part
hereof.

Seller agrees to assign to Buyer on the terms and
conditions set forth herein the Leages, copies of which are
attached hereto as Exhibits "B", "c", and "D" and the PLE
Agreement(s) copies of which are attached hereto as Exhibit vg"
all made a part hareof and Buyer hereby agreee to accept such
assignment and assume all obligations thereunder,

Seller shall, upon receipt of payment of the purchase
price for the Unite pursuant to Section 2 herein, deliver to
Buyer an appropriate Bill of Sala and Assignment of Lease
(hereinafter called the "Closing Documents") to the Unite
conveying all of its right, title and interest to the same.

2. Price and Cloging. Buyer agrees to pay to Seller
at closing $2,593,000.00 for all Units as payment in full for the

7 °d 9G AT TA6T"HT°G 04S-TUIOHUBNTI4 WI3H HWO¥d
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Units and the Leases. Closing will occur on or before May 15,
1991 (the "cClosing Date'"). Payment of the price shall be made on
the Closing Date by wire transfer to S8eller pursuant to
instructione which Sellexr shall provide to Buyer no later than
noon on the buginess day prior to the Closing Date.

For any Unit subject to this Agreement which may be lost,
stolaen, deetroyed or damaged beyond economical repair prior to
the Closing Date ("Casualtied Unit"), the Purchase Prica shall be
modified by an amount agreed to by both parties.

In tha event that an adjustment has been made to the
Purchase Price pursuant to this section, any amount received by
Purchaser under any lease agreement covering the settlement value
for such Casualtied Unit shall be immediataly remitted to Seller.

3. Title and Risk of Leosg. Title and risk of lose to
the Units shall pass to Buyar effective upon receipt by Seller of
payment.,

4. condition of Unjte and Delivery. The Units are
being purchased “as is", "where is", without any warranty of
merchantability or fitness for any particular purpose.

5. Property Taxeg. Seller assumes the liability for
payment of all Property Taxes assessed for any period through the
closing Datae.

6. Representations apnd Warrantieg by Sellsr.

A. Seller represents and warrants to Buyer, as
of the Closing Date, that it is the trua and lawfwul
owner of the Units and the Leases, that it is duly
authorized to sall the Unite and assign the Leases and
the PLE Agreement(s) as they relata to the Unite, and
that the same are subject to no pledges, liens,
encumbrancesg, security interests or rights of third
parties of any kind other than the respective liene of
The Firat National Bank of Maryland on Units leased to
MidSouth Corporation and The Deutsche Credit
Corporation on Units Leased to the Southern Pacific
Transportation Company (the "Bank Liens'"). Seller
agrees to indemnify Buyer and hold it harmlese from and
against any and all loes, cost, damage or aexpense,
including reasonable attorneys! fees it may suffer as a
result of any claims, demands, suits, actions, causes
or action, recoveries or judgments arising out of any
claim of title by or under Seller to the Units or any
lien thereon in favor of any creditor including
judgment of creditors of Seller and any affiliate,
officer, employee or partner of Seller.

loases\USRALL. .88 A 2
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B. Seller represents and warrants that, as of
the Closing Date, none of the Units is subject to any
leage or sublease or other agreement, other than one of
the Leases and the PLE Agreement(s) and that it has the
right to assign the Leases and the PLE Agreement(s).
Seller represents and warrants that sald Leases and tha
PLE Agreement(s) are in full force and effect and there
are no defaults of Seller thereunder and to Saeller's
knowledge no default of any Lessees thaereunder and
there are no amendments thereof. Seller represents and
warrants that the Unitas are not subject to any
management agreement or other agreement for the use,
possession or management thereof.

C. Seller shall take all actions and execute all
instruments or documents that Buyer may reasonably
request from time to time to effectuate the assignment,
perfect Buyer's title to the Units, and carry out the
intent of transferring tha rights of ownership provided
for herein to Buyer.

D. 8Seller shall provide Buyer with any and all
information in its possession or control relating to
any and all presently existing liens, claims,
encumbrances, or rights of any kind of any third party
with respect to the Units and shall ceoperate and
assist Buyer in obtaining any such information relating
to the Units in the possession or control of Seller's
predecessors in interest (if any) in the Units or from
any third party in privity of contract with Seller with
respect to the Units.

E. Seller hereby c¢covenants and agrees to do any
and all acte necessary or desirable to remove any and
all presently existing liens (including bkut not limited
to the Bank Liens), claims, encumbrances, or rights of
any kind of any third party clouding the title to the
Units, including but not limited to obtaining executed
Uniform Commercial Code and Interstate Commerce
commission release and termination agreements in a form
sufficient to completely release or taerminate the
interest of such third party in the Units and in a form
acceptable for filing with the appropriate governmental
authority.

7. Survival of Warranties. The representations and

warranties expressed and implied herein shall survive the
execution and delivery of thae Bill of Sale and Assignment.

8. Liability and Indepnity.
A. Seller agrees to assume and hereby does

loasea\USRALL.58A 3
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assume, as between itself and Buyer, any and all
liability for injury to or death of persons and loss or
destruction of or damage to property in any manner
arising from or growing out of the use, operation or
condition of or on the Units, or any parta thereof, by
or under Seller on or prior to the Closing Date,
however such injury, death, loss, destruction or damage
may occur or be caused, and agrees to indemnify and
hold the Buyaer harmless from any judgments,
settlements, costs and expenses arising therefrom.,

B. Buyer agrees to assume and hereby does
assume, as batween jitself and Seller, any and all
liability for injury to or death of peraons and l0ss or
destruction of or damage to property in any manner
arising from or growing out of the use, operation or
condition of or on the Units, or any part thereof, by
or under Buyer after the Closing Date, however such
injury, death, loss, destruction or damage may occur or
be caused and agrees to indemnify and hold the Seller
harmlese from any judgments, settlements, costs and
expenses arising therefrom.

9. Seller Documenfs- Seller shall deliver to Buyer
at Cclosing:

A. The Bill of Sale and Assignment of Leases for
the Units and the Leases duly executed by Seller in
substantially the form attached ae Exhibit E.

B. Copy of the notices to be sent to Southern
Pacific Transportation Company and MidSouth Corporation
of the Assignment by Sellar of its rights under the
Laases to Buyer (Exhibit F).

C. Copy of the notice to be saent to The
Pittsburgh and Lake Erie Railroad Company of the
Assignment of Seller of ite rights under the PLE
Agreement (s) to Buyer (Exhibit H).

10. Expenses and Fees. Each party shall bear its own
expenses and neither Buyer nor Seller shall have any obligation
to reimburse the other for such fees or expenses. Each party
represents it has dealt with no broker, agent or other
representative in connection with thie transaction,

11. Sales Tax. Buyer shall pay or cause to be paid
all sales or use tax liabilities, if any, found due resulting

from the sale of the Units and Buyer shall indemnify and hold
Seller harmless therefrom.

loasss\USRALL.82A a
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12. Notices. Any notices given or reguired to he
given hereunder shall be sufficient if sent by certified mail,
return receipt requested, to the addresses set forth at the
beginning of this Agreement of Sale. The date of mailing of such
notice by any party shall be deemed the date of the notice
hereunder.

13. Entire Adreement; Amendments:; Counterparts. This
Agreement constitutes the entire understanding of the agreement
between the parties hereto with respect to the sale of the Units,
This Agreement ma{ not be amended, modified of changed except by
instruments in writing signed by all the parties hereto. This
Agreement may be executed in one or more counterparts, each of
which shall be an original and all of which together shall
constitute one and the same agreement.

14. Governing Law. This Agreement shall be construed
in accordance with, and governed by the laws of tha State of
california.

15. No Violation or Breach. Seller and Buyer mutually
represent each to the other that the performance of this
Agreement by it, including any preconditions surviving warranties
or representations, is not in violation of any laws, statutes,
ordinanceas or state or federal regulations or any court order or
administrative order or ruling.

16. Assianees. This Agreament shall be binding upon
and inure to the benefit of each of the parties hereto and their
raspective successore and assigns.

17. Headings. The saction headings contained in this
Agreement are for convenience of reference only, and shall not
effect in any way the meaning or interepretation of this
Agreement.

IN WITNESS8 WHEREOF, the parties have caused this
Agreement to be entered into as of the day and year first above
written.

U.8. R;z.cn, INC. / HBLM FINANC w
By: Q M /) By:

Ite: EXEcLTIVE /VME /éEfg_me% Its:

lasoa\USRALL .82A 5
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STATE OF ILLINOIB

)
) §
COUNTY OF LAKE )

I, Lk;mﬂﬂo A, MareHore , a Notary Public in and for the

state and county aforesaid, do hereby certify that __ MicuaeL

Sreauss of U.8. Railear, Inc., an Illinois corporation,
whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledges that he is
£xec._Vice PRES of said corporation, he signed and delivered
the aforesaid instrument pursuant to authority of its Board of
Directors, as his free and voluntary act and as the free and
voluntary act and deed of said corporation for the uses and
purposes therein set forth.

Given under my hand notarial seal this _lfzﬂ day of
May , 1991,

A e dk

NStary Public

My Commission Expires:

[Notarial Seal]

STATE OF CALIFORNIA )
) §
COUNTY OF SAN FRANCISCO )

I, Kﬂ/wf‘ g’*um’“;‘(&’ﬂotary Public in and for the

ﬂxtte and county aforesaid, de hereby certify that E&‘Aaé 4d ¢
Uh " of Helm Financial Corporation, a california

corporation, whose name is subscribed to the foregoing

instrument, appearaed beforeyme this day in person and

acknowledges that he is _ (“Araldsnt— _ of said corporation,

he signed and delivered the aforesaid instrument pursuant to

. authority of its Board of Directors, as his free and voluntary

act and as the free and voluntary act and deed of esald
corporation for the uses and purposes therein set forth.

o 6™ Masy
Given under my hand notarial seal this day .of
, 1991, Q
&&@%« /(
M_/\.MAA‘

OFFICIAL SEAL Notary Public !
(AREN STAUDENMAIER
:‘\/.\',Rtl\ S,: \, - CALIFORNIA 9241 1993

My Commission Expires:
SAN 7tk 3'SCO COUFTY

My comm expres JUL 26, 1993 L [Notarial Seal]

S e

*

losses\USRAIL . BRA 6
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Paga 1 of 3
BXHIBIT A"

TO

AGREEMENT OF SALE AND ASSIGNMENT OF LEASE

BETWEEN
U.8. RAILCAR, INC.
AND
RELM FINANCIAL CORPORATION

DATED A8 OF MAY e 1991

Equipment Description
Seventy-four (74) 65 ft. Gondola Cars with PLE Reporting Marks

car Numbers

PLE 15001 PLE 15066 PLE 15113 PLE 15190
PLE 15008 PLE 15067 PLE 15114 PLE 15192
PLE 15011 PLE 15068 PLE 15115 PLE 15196
PLE 15012 PLE 15073 PLE 15136 PLE 15197
PLE 15020Q PLE 15074 PLE 15138 PLE 15198
PLE 15021 PLE 15080 PLE 15142 PLE 15202
PLE 15024 PLE 15081 PLE 15144 PLE 15209
PLE 15026 PLE 15082 PLE 15147 PLE 15210
PLE 15028 PLE 15085 PLE 15148 PLE 15216
PLE 15036 PLE 15088 PLE 15149 PLE 1%5221
PLE 15040 PLE 15090 PLE 15151 PLE 15224
PLE 15044 PLE 15091 PLE 15152 PLE 15227
PLE 15046 PLE 15096 PLE 1515%5% PLE 15232
PLE 15052 ° PLE 15099 PLE 15157 PLE 15238
PLE 15053 PLE 15100 PLE 15161 PLE 15239
PLE 15058 PLE 15102 PLE 15166 PLE 15242
PLE 15061 PLE 15103 PLE 135170 PLE 15248
PLE 15064 PLE 15108 PLE 15173

PLE 15065 PLE 15112 PLE 15185

leassa\USRALL .88A 7
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Bxhibit A

to

Page 2 of 3

Agreement of Sale and Assignment of Lease

Eguipment DRescription

Ninety=-three (93) covered gondolas

Car Numbers
PLE 44000
PLE 44001
PLE 44002
PLE 44003
PLE 44004
PLE 44006
PLE 44007
PLE 44008
PLE 44009
PLE 44010
PLE 44011
PLE 44012
PLE 44013
PLE 44014
PLE 44016
PLE 44017
PLE 44020
PLE 44021
PLE 44022
PLE 44035 _
PLE 44300
PLE 44301
PLE 44302
PLE 44304
PLE 44306
PLE 44307
PLE 44308
PLE 44310
PLE 44312
PLE 44314
PLE 44316
Jeases\USRAILL. .3&A

PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE

AR 1T

(continueq)

44317
44319
44320
44321
44322
44323
44325
44326
44327
44329
44331
44332
44334
44335
44336
44337
44338
44339
44342
44343
44344
44348
44353}
44354
44353
44354
44357
44358
44359
44360
44361

TEAT "¢ T *C

PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE

44365
44370
44371
44373
44376
44377
44380
44381
44382
44384
44385
442386
44387
44390
44391
44392
443923
44394
44396
44397
44398
44399
44400
44401
44402
44409
44418
44419
44422
44423
44424

04S-THIJNHNIS WI3H
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Exhibit A
to

Page 3 of 3

Agreenent of Sale and Assignment of Lease

Equipment Deescription
Fifty (50) 100 ton gondolas cars

car Numbersg
SR 19029
SR 19041
SR 18042
SR 19043
SR 19132
SR 19136
SR 19146
SR 19147
SR 19162
SR 19177
SR 19186
S8R 19202
SR 19205
SR 19228
SR 19259
SR 19260
SR 19289
SR 19293
SR 19304
SR 19306
SR 19355
8R 19381
SR 19391
SR 19404
S8R 19406
leasts\USRALL.SRA

e1°d

eo11

SR
SR
&R
SR
SR
SR
SR
ER
SR
SR
SR
GR
ER
SR
SR
SR
SR
SR
SR
SR
SR
SR
SR
SR
SR

1661°

{continued)

19430
19450
19458
19466
19471
19486
19487
19517
19518
19544
19562
19570
19576
19651
19667
19708
19751
19768
19804
19806
19849
19855
19887
19897
19905

$1°S

045-TUIJNUNId WIA3H
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BXHIBIT "p"
TO

AGREEMENT OF SALER AND AB8BXIGNMENT OF LEABE

BETWEBEN
U.8. RAILCAR, INC.
AND

HELM FINANCIAL CORPORATION

(ATTACH COPY OF SP 1 LEASE)

Jeases\USRAIL .S&A 10
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(V.8. Railcar, Ino. Letterhead)

EXHIBXIT 'H"

ATTN:
Deaaxr S5irss

Please be adviesed that pursuant to an Agreement of Sale
and Assignment of Lease dated as of May __, 1991, between U.S.
Railcar, Inc., an Illinois corporation ("S8eller"), and Helm
Financial Corporation ('"Buyexr"), U.S. Railcar, Inc. has sold to
Helm the (*Unita") and assigned the lease
agreements ("Lease(s)") dated
; leasing the Units to Southern Paciflc
Tranaportation Company and to MidSouth Corporation and has
assigned all agreements between Seller and The Pittsburgh and
Lake Exie Railroad company and (the “PLE Agreemont(n)") covering
the Car Accounting on the Units (copies of which are attached
hereto as Exhibit A) to Buyer. After April 30, 1991, all car
acocounting payment under the PLE Agreement(s) with respect to
such Unite should be made to the order of Helm Financial
Corporation.

Please note your consent to this Assignment by signing
below and returning to the attention of John F. Dains, Vice
President, Finance, Helm Financial corporation, One Embarcadero
Canter, Sulte 3500, San Francisco, CA 94111.

Very truly yours,

THE PITTSBURGH AND LAKE ERIE RAILROAD COMPANY HEREBY ACKNOWLEDGES
NOTIFICATION OF ASSBIGNMENT OF THE PLB AGREEMENT (8) TO HELM
FINANCIAL CORPORATION AND AGREES TO MAKE ALL FUTURE RENTAL
PAYMENTS TO HELM FINANCIAL CORFPORATION AT THE ADDRESS ABOVE.

By:
Title:

Date:

leascs\UBRAILL.SRA 22
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THIS LEASE, made this 29 day of Dec , 1988, by and between U. S.

RAILCAR COMPANY, hereinafter called "Lessor" and SOUTHERN PACIFIC
TRANSPORTATION COMPANY, hereinafter called "Lessee":

WITNESSETH

1. TFor and consideration of the rents, convenants and conditions
hereinafter mentioned, Lessor does hereby lease to Lessee for its

exclusive use, the following described rolling stock equipment:

EQUIPMENT LEASE RATE EFFECTIVE DATE

(See Appendix "A" attached)

2. The term of this Lease shall commence as to each leased car on and
after the Effective Date as stated in Exhibit "A" and shall continue in
effect for a minimum term of five (5) years from that date ("Initial
Term"). Thereafter, this Lease shall be renewed for an additional (1)
year term subject to the mutual consent of both parties. Lessee shall
give lessor written notice of its intention to renew this lease for an
additional one (1) year term at least thirty (30) days prior to the
expiration of the then current term. Routing and delivery of the
leased cars to a destination point designated by lessee shall be in
accordance with instructions as furnished to Lessor. Lessee shall
assist Lessor in delivery of cars to minimize Lessor's transportation
cost. However, if neither party has been able to minimize Lessor's

transportation cost by the 45th day following execution of this



v

_ Agfeement, then this Agreement will be terminated with no cost to the

Lessor.

3. Lessee will not assign or sublease this Lease or any of the cars
without the prior written consent of Lessor, which will not be
unreasonably withheld. IHowever, any event of default under such
agsignment or sublease will be considered as an event of default under
this Lease. Lessor may sell or otherwise dispose of the cars or may
assign and reassign all or part of its rights under this Lease,
including the rent to be paid, without the consent of Lessee, if said
sale, disposition, assignment or reassignment does not diminish,
interfere or prejudice the rights of Lessee under this Lease, and
Lessor will give to Lessee notice of any such sale, disposition,

assignment or reassignment.

4. Lessee shall inspect the leased cars, to determine that they are
acceptable to it and are in adequate condition and repair for its
service and agrees that cars will be used solely in such service. The
representatives of both Lessor and Lessee shall prepare and execute for
each car, a Joint Inspection Certificate ("JIC"), as used under Rule
103 of Interchange Rules of the Association of American Railroads
("AAR"). Lessee shall maintain and keep the cars clean and in
serviceable condition at its sole expense. Serviceable condition as
mentioned in this Lease shall mean a level of maintenance which will
preserve the original condition of each car as it was when originally

accepted by Lessee, as evidenced by the JIC, normal wear and tear



éxcepted.

5. LESSEE EXPRESSLY AGREES TO LEASE EACH CAR "AS IS". LESSOR WILL NOT
BE DEEMED TO HAVE MADE, AND LESSOR HEREBY DISCLAIMS, ANY OTHER
REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN OR CONDITION OF
THE CARS, THEIR MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE,
THE QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE CARS, NOR WILL LESSOR
BE LIABLE IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE) OR OTHERWISE FOR
ANY INCIDENTTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES, SUCH AS,
BUT NOT LIMITED TO, LOSS OF PROFITS OR REVENUE, COST OF CAPITAL OR

CLAIMS OF CUSTOMERS OF LESSEE.

6. Upon the termination of this Lease, Lessee shall return the leased
cars to Lessor at any S.P. interchange point mutually agreed upon by
Lessee and Lessor. The leased cars shall be deemed to remain in
possession of lessee until returned as stated herein. Any
trangsportation costs associated with the return of the cars will be

assumed by Lessee.

7. All per diem and mileage earned off the lines of the Lessor will
accrue for account of the Lessee. Lessee agrees to pay Lessor rental
charges as shown in Appendix "A" for leased cars during the continuance
of this Lease. The rental charge will apply as to each leased car
respectively from and including the date of its acceptance by Lessee on
its property, and continue each day thereafter until, but not

including, the date of its return, or termination as per Paragraph 6.



Bills for rent shall be rendered monthly by Lessor and payment shall be

made by Lessee within thirty days (30) days after rendition. No per diem

or mileage shall accrue on any car while said,car is,empty on the lines
of the Pittsburgh & Lake Erie Railroad Co. ‘¢9—38

8. Any repairable damage to the leased ca s,/f;cluding but not limited
to, thawing shed overheating, car dumper, clam bucket loading or
unloading, mishandling, etc., while in the possession of Lessee, shall
be the sole obligation of Lessee. 1In the event a leased car, while in
the possession of Lessee, becomes lost, stolen, destroyed, or damaged
beyond repair, as determined by Lessor, whether due to the negligence
of Lessee or an act of God, rental shall terminate as to the leased car
so lost, stolen, destroyed, or damaged beyond repair and the same shall
be permanently retired from use. In such event, upon termination of
the rental charge, a lump sum payment equal to the AAR depreciated
replacement value of the car, currently in effect at the date of
termination of the rental charge, will become due and payable to the
Lessor as to each car, and upon payment thereof, the leased car shall

become the property of Lessee.

9. Lessee agrees to indemnify and save Lessor harmless against any and
all expense, liability, demands or causes of action, whether
well-founded or otherwise, including the cost of defending same, which
Lessor may incur or be subject to in any manner, or by any other cause,
both during and after the term of this Lease, arising out of or as a
result of: (1) the use, possession, or operation of the leased cars by
Lessee during the term of this Lease; (2) any accident in connection
with the use, possession or operation of the leased cars by Lessee

during the term of this Lease resulting in damage to property, death of



“6g injury to any person, including and by no means limited to Lessee
and Lessor and their employees, or pursuant to any Federal or State
employer's liability, Workmen's Compensation, or other compensation
law, whether or not such damage, death or injury is caused by the sole
or concurring negligence of Lessor, its agents, servants or employees.
Such expenses, liability or costs shall include court costs, attorney's

fees or other legal fees.

IN WITNESS WHEREOF, the parties, hereto, intending to be legally bound
hereby and pursuant to due corporate authority, have caused these
presents to be signed in their respective corporate names as of the day

and year first above written.

SOUTHERN PACIFIC TRANSPORTATION CO.

1<?jii;kx;» C%@j~ a>V1}9jL/ Ey: Ez,%?/77\Jva¢dabop
Title: /%ng' 52[4&?

U. S. RAILCAR COMPANY

Witness: B

7 )

o/
0}/(’(/(,\; i /- AR ;\7{ Title: P




Equipment Leased

75-65 ft. Condola Carsg

with PLE Reporting Marks

15001
15008
15011
15012
15020
15021
15024
15026
15028
15036
15040
15044
15046
15052
15053
15058
15061
15064
15065
‘15066
15067
15068

(Car Numbers)

15113
15114
15115
15134
15136
15138
15142
15144
15147
15148
15149
15151
15152
15155
15157
15161

15166
15170
15173
15185
15190

15192

EXHIBIT A

Lease Rate

$190.00 per car/

per month

December 1, 1988



-7 15073
15074
15080
15081
15082
15085
15088
15090
15091
15096
15099
15100
15102
15103
15108
,15112

15196
15197
15198
15202
15209
15210
15216
15221
15224
15227
15232
15238
15239
15242
15248
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RAILROAD EQUIPMENT LEASE

THIS LEASE, dated as of the 13TH day of APRIL, 19 89, by and
between U. S. RAILCAR, INC. ("Lessor") and SOUTHERN PACIFIC

TRANSPORTATION COMPANY ("Lessee).

WITNESSET H:

1. Lease of Cars. Lessor agrees to lease to Lessee and Lessee

agrees to lease from Lessor NINETY-THREE 100-TON COVERED GONDOLA

cars (each hereinafter referred to as a "Car" and more than one
hereinafter referred to as "Cars"), bearing numbers as set forth

in Exhibit A, attached hereto and made a part hereof.

2. Delivery of Cars. The Cars are presently under lease to

lessee pursuant to Assignment Agreement dated 10-14-87 between
Pittsburgh and Lake Erie Railroad and Southern Pacific
Transportation Company. Effective 1-1-90 this lease will
supercede the Assignment Agreement. Prior to 12-31-89 Lessor
will wuse its best efforts to complete any work required by Rule
88 - Mechanical Requirements for Acceptance to AAR on all of the
Cars. Lessee will make the Cars available, and will not be
obligated for lease payments from the time the Car is delivered
to Lessor for such work until such Car is re-delivered to Lessee

following completion of such work.

3. Disclaimer of Warranty. LESSEE EXPRESSLY AGREES TO LEASE

EACH CAR "AS 1IS". LESSOR WILL NOT BE DEEMED TO HAVE MADE, AND



LESSOR HEREBY DISCLAIMS, ANY REPRESENTATION OR WARRANTY, EITHER
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING,
WITHOUT LIMITATION, THE DESIGN OR CONDITION OF THE CARS, THE
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, THE
QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE CARS, NOR WILL
LESSOR BE LIABLE IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE FOR ANY INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL
DAMAGES, SUCH AS, BUT NOT LIMITED TO, LOSS OF PROFITS OR REVENUE,

COST OF CAPITAL OR CLAIMS OF CUSTOMERS OF LESSEE.

4. Use and Possession. During the term of this lease, so long
as Lessee 1is not in default of the provisions hereunder, Lessee
will be entitled to possession of each Car from the date the
lease becomes effective as to such Car, and the same may be used
on its own property or lines and upon the lines of any other
railroad in interchange service; provided, however, that the
Cars will be used only in the United States of America, Canada,
and the Republic of Mexico for the uses for which they were

designed.

5. Term. This lease will be for an initial term which will

commence on Januarv 1, 1990 and will terminate on December 31

1995. If Lessee has fully performed all of its obligations under
this lease, Lessee may, by written notice to Lessor given no

later than SIXTY (60) days prior to the conclusion of the

preceding term, renew this lease for ONE (1) additional term of
ONE (1) vyear. During any additional term all of the provisions

and conditions of this lease will continue in effect.



6. Rental. As rental for the use of each Car, Lessee will pay
Lessor THREE HUNDRED AND TEN DOLLARS ($310.00) per month

during the initial FIVE (5) year period, and A NEGOTIATED AMOUNT

per month for each month of any additional term retained in

accordance with the provisions of Paragraph 5 hereof. Lessee
will make monthly payments of the aforesaid rental to Lessor
within fifteen (15) days from billing date. Billing date will be
the first day of the month, commencing with the first day of the
month following the commencement date of this lease. Any payment
due for a partial month shall be pro-rated. It is specifically
agreed that Lessee will retain all Daily Time Charges and Mileage
Charges attributable to the use of each Car from the date of

delivery until the expiration of the term of this lease.

7. Title. Lessee will not by reason of this lease or any action
taken hereunder acquire or have any right or title in and to the
Cars except as to the rights herein expressly granted to it as

Lessee.

8. Maintenance. During the continuance of this 1lease, Lessee

will promptly and with due diligence keep and maintain the Cars
in good working order and repair, and make all replacements and
repairs to the Cars or their equipment and appliances to the
extent required by presently effective Interchange Rules of the
Association of American Railroads and laws and regulations of any
Federal, State or governmental body or department. Except as

provided in Paragraph 17 hereof with respect to the loss, theft,



or ' destruction of Cars, all of the foregoing maintenance and
replacements will be provided at the sole cost and expense of
Lessee and without any reduction or abatement in rent or other
loss, cost or expense to Lessor. In addition, Lessor will have
the right, but not the obligation, to inspect any Car at its own
expense, and upon request of Lessor, Lessee will confirm to
Lessor the location of each Car and will, at any reasonable time,
make the Car, and Lessee's records pertaining to it available to

Lessor for inspection.

9. Additions to Cars. Any parts, replacements or additions made

to any Car will be accessions to such Car and title thereto will
be immediately vested 1in Lessor without cost or expense to
Lessor. No additions, alterations, removals or basic structural
repairs, requiring in excess of twenty (20) man-hours direct
labor to complete, will be made to any Car without prior written

consent of Lessor.

10. Taxes. Lessee will promptly pay all taxes, assessments and
other governmental charges, including sales, use or ad valorem
taxes, levied or assessed during the continuance of this lease
upon the Cars or the interest of Lessee therein whether or not
upon the use or operation thereof or the earnings derived
therefrom. If any levy or assessment is made against Lessor on
account of any of the foregoing matters or on account of its
ownership of the Cars, exclusive, however, of any taxes on the
rentals herein provided or the net income of Lessor therefrom,

Lessee will promptly pay or reimburse Lessor for the same except
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that Lessee will not be required to pay the same 8o long as it
protests, in good faith and by appropriate legal or
administrative proceedings, the validity or amount of such levy

or assessment.

11. Laws and Regqulations. During the term of this lease, Lessee

will comply with all statutes, orders, regulations, and
ordinances applicable to its business and the use of the Cars,
and Lessee agrees that its use of the Cars will not violate any
statutes, laws, ordinances or regulations of any governmental

agency applicable to the use of such Cars.

12. FEreight and Other Charges. Lessor will not be obligated for

the payment of any freight or other charges incurred by the
movement or the holding of the Cars, either loaded or empty,

during the term of this lease.

13. Lading. Lessor will not be liable for any 1loss of, or
damage to, commodities, or any part thereof, loaded or shipped in
the Cars, for whatever reason such loss or damage may be caused
or result. Lessee agrees to assume responsibility for, to
indemnify Lessor against, and save Lessor harmless from any such

loss or damage or claim therefor.

14. Prohibition Against Liens. Lessee will not directly or

indirectly create, incur, assume or suffer to exist any liens,
security interests or other encumbrances on or with respect to

the Cars, Lessor's title thereto or any interest of Lessor
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therein, and Lessee will promptly, at its own expense, take such

action as may be necessary duly to discharge any such lien,
security interest or other encumbrance. Lessee will not be
required, however, to pay or discharge any such lien or claim as
long as the validity thereof shall be contested in good faith and
by appropriate legal proceedings in any reasonable manner which
will not affect the title in and to the Cars or Lessor's interest

therein.

15. Identification of Cars. At all times during the continuance

of this lease, Lessee will cause each Car to bear the number
assigned to it and appearing thereon as of +the date of its

delivery.

16. Indemnity. Lessee hereby agrees to forever indemnify,
defend and save Lessor harmless from and against any and all
damages, <claims, actions, liabilities, costs and expenses,
including attorneys' fees arising directly or indirectly out of
or in connection with the condition, operation or use of all or
any of the Cars from and after their delivery to Lessee until
their redelivery to Lessor. If Lessor is named as a party to any
lawsuit as a result of the above, Lessee agrees to undertake the
defense and costs associated therewith immediately upon tender of
said defense, including payment of any judgement directed against
Lessor, jointly or severally. Lessee also agrees to pay and
indemnify Lessor from any and all penalties, taxes, fines, and

levies arising from the operations of said Cars under this lease.
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17. Loss, Theft or Destruction of Cars. In the event that any

Car shall be lost, stolen, destroyed or irreparably damaged
beyond economic repair (to be determined by Lessor) from any
cause whatsoever at any time during the term of this lease,
Lessee Wwill be relieved of its obligation to pay rentals in
respect of such Car from the date of such occurrence. Lessee
will forthwith advise Lessor of such occurrences and will make
prompt settlement for each such Car by payment in cash to Lessor
of a sum calculated, as of the date of said 1loss, theft,
destruction or damage, in accordance with the prevailing rules
applicable thereto in the Field Manual of Interchange Rules
prescribed by the Association of American Railroads, plus any
unpaid rental and charges as herein provided to such date. Such
settlement will be made no later than forty-five (45) days after
the occurrence. Upon payment of such settlement, this lease will
terminate as to such Car as of said date and Lessee will be

entitled to salvage, if any.

18. Redelivery of Cars. Upon termination of this lease with
respect to any Car (other than pursuant to Paragraph 17 hereof),
Lessee will at its sole cost and expense immediately surrender
possession of such Car by causing delivery of same to be made at
the direction of Lessor, to a location or points on the system
lines of Lessee. If on termination, Lessor fails to provide
disposition instructions Lessee will store Cars free of charge
for up to ninety (90) days. Lessee will return all Cars to

Lessor in good condition suitable for interchange under accepted



interchange practices as covered in the current AAR Field Manual
of Interchange Rules, and in furtherance of this obligation,
Lessee and Lessor will perform a joint inspection of all Cars
prior to redelivery, each party to assume the expense of its own
inspection. Until such time as each Car has been redelivered to
Lessor, Lessee will continue to pay rental at the rate being paid
immediately prior to termination of this lease and Lessee will
make all other payments and perform all obligations and
requirements of Lessee under all provisions of this 1lease as

though such termination had not occurred.

19. Substitution of Cars. In the event the lease as to any Car

shall be terminated pursuant to Paragraph 8 or 17 hereof, Lessor
will have the right, but not the obligation, to substitute
therefor another Car of the same type and capacity, subject to
inspection by Lessee. Lessor may offer replacement cars of a

different grade at a lease rate to be negotiated.

20. Default. The term "event of default" for the purpose hereof

will mean any one or more of the following:

(a) Non-payment by Lessee within five (5) days after
written notice to Lessee of default in payment of
rental or any other sum required to be paid hereunder

by Lessee;

(b) Failure by Lessee, in the observance or

performance of any agreement required to be observed or
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. performed on its part wunder this lease, except as
referred to in the foregoing clause (a), said failure
continuing for a period of thirty (30) days after the

giving of written notice thereof by Lessor;

(c) Decree or order, entered by a court having
jurisdiction in the premises, adjudging Lessee bankrupt
or insolvent, or approving as properly filed a petition

seeking reorganization under Federal or State law; or

(d) Institution by Lessee of proceedings to be
adjudicated a bankrupt or insolvent, or the consent by
it to the institution of any proceeding or to any
action taken or proposed to be taken in any proceeding
described hereinabove in clause (c), or the making by
Lessee of a general assignment for the benefit of

creditors.

21. Remedies. Lessor will have the right in the event of
default by Lessee to terminate this lease immediately by giving
notice to Lessee, and Lessor may, without any notice or demand,
take or cause to be taken immediate possession of the Cars,
pursuant to Paragraph 18 hereof concerning redelivery of Cars by
Lessee, provided, however, that all remedies are cumulative and
such retaking will not be deemed as exclusive or a waiver of
Lessor's right to receive payment of all sums, including

reasonable attorney's fees and costs, payable by Lessee to Lessor



-~

under this lease, or any other rights or remedies conferred upon

Lessor under applicable laws or in equity.

22. Net Lease. The lease provided for herein ie a net lease,
and Lessee acknowledges and agrees that Lessee's obligation to
pay all rentals hereunder, shall be absolute and unconditional
and shall not be subject to any abatement, reduction, setoff,
defense, counterclaim or recoupment for any reason whatsoever,
including, without limitation, such as may be due to any present
or future claims of Lessee against Lessor under this lease or
otherwise. Except as otherwise expressly provided herein, this
lease shall not terminate, nor shall the obligations of Lessee be
affected, by reason of any defect in or damage to, or any loss or
destruction of, any Cars from whatsoever cause (other than
provided for in Paragraph 17 hereof), or the interference with
the use thereof by any third party or governmental authority, or
the invalidity or unenforceability or 1lack of due authorization
of this lease or lack of right, power or authority of Lessor or
Lessee to enter into this lease or any failure of Lessor to
perform any obligation of Lessor to Lessee under this lease, or
any instrument or document executed in connection herewith, or
for any other cause, whether similar or dissimilar to the
foregoing, any present or future law or regulation to the
contrary notwithstanding, it being the express intention of
Lessor and Lessee that all rentals payable by lessee hereunder

shall be, and continue to be, payable in all events unless the

10
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obligation to pay the same will be terminated pursuant to the

express provisions of this lease.

23. Recording. Lessee, immediately upon execution and without

expense to Lessor, will cause this lease to be filed with the
Interstate Commerce Commission for recordation under Section

11303(a) of the Interstate Commerce Act.

24. Sublease and Assignment. Lessee will not assign or sublease

this lease or any of the Cars without the prior written consent
of Lessor, which will not be unreasonably withheld. However, any
event of default under such assignment or sublease will be
considered as an event of default under this lease. Lessor may
sell or otherwise dispose of the Cars or may assign and reassign
all or part of its rights under this lease, including the rent to
be paid, without the consent of Lessee, if said sale,
disposition, assignment or reassignment does not diminish,
interfere or prejudice the rights of Lessee under this lease, and
Lessor gives to Lessee notice of any such sale, disposition,

assignment or reassignment.

25. Successors and Assigns. The covenants, conditions and

agreements contained in this lease will bind and inure to the

benefit of the parties, their successors and permitted assigns.

26. Governing Laws - Amendments. The terms of this lease and

all rights and obligations hereunder will be governed by the laws

of the State of Illinois. The terms of this lease and the rights

11



¢
and obligations of the parties hereto may not be amended or
terminated orally, but only by agreement in writing by the party

against whom the enforcement of such amendment or termination is

a—
- —_—

sought.

27. Execution. This lease may be executed in any number of

counterparts, each of which so executed shall be deemed to be an
original, and such counterparts together shall constitute but one
and the same contract, which will be sufficiently evidenced by

any such original counterpart.

WITNESS: U. S. RAILCAR, INC.
- S \
Q x—(:ﬁ;/(‘ L/i - k [ J,._7 B w’(
WITNESS:

mhﬂﬂmw / BY //éfw’

)

12



STATE OF 1Illinois
S§S:

COUNTY OF Cook

On this 20th day of JULY 19 8 , before,

me the undersigned Notary Public, personally appeared
Homer G. Jones » who being duly sworn according to

law, acknowledged that he is President of

U. S. Railcar, Inc.
that he executed the foregoing instrument for and on behalf of sa1d

company, and that the execution of the foregoing instrument was the

free act and deed of said company.
%@ﬁ : % O

Notary Public

MY COMMISSION EXPIRES
SEPTEMBER 24, 1989
KATHLEEN M. HARWICK

13



STATE OF

SS.

N S N

COUNTY OF

On this day of April, 1989, before me, the subscriber,
, @ Notary Public, duly commissioned,
qualified and acting, within and for said County and State, appeared in
person the within named to me personally
known, who stated and acknowledged that he is an Assistant Vice
President-Fleet Management of Southern Pacific Transportaion Company,
a(n) corporation, authorized by authority
of the Board of Directors or the By-Laws of said corporation in his
capacity as such officer to execute and acknowledge the foregoing
instrument for and in the name and on behalf of said corporation and
further stated and acknowledged that he has so signed, executed and
delivered the foregoing instrument for and in the name and on behalf of
$aid corporation and further stated and acknowledged that he has so
signed, executed and delivered the foregoing instrument as the free and
voluntary act and deed of said corporation, for the consideration, uses
and purposes therein mentioned and set forth and desired that the same
might be recorded as such.

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal this day of April, 1989.

Notary Public

My commission expires

13
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e e RAILROAD EQUIPMENT LEASE //40:4)0/5&/

THIS LEASE, dated as of the 18th day of _Qctober , 19 89,

by and between U. S. RAILCAR, INC. ("Lessor") and MIDSOUTH

CORPORATION ("Lessee").

WITNESSET H:

1. Lease of Cars. Lessor agrees to lease to Lessee and Lessee

agrees to lease from Lessor EIETY (50) 100-TON GONDOLAS cars (each

hereinafter referred to as a "Car" and more than one hereinafter
referred to as "Cars"), bearing numbers as set forth in Exhibit A,
attached hereto and made a part hereof. The lease will become
effective, as to each Car, immediately upon its acceptance pursuant
to Paragraph 3 hereof, and will continue in effect, as to each Car,

until redelivered pursuant to Paragraph 20 hereof.

2. Delivery of Cars. Lessor will deliver the Cars as promptly as
is reasonably possible. The Cars will be transported without cost
to Lessor to such point as Lessee shall designate. Delivery of
each Car to Lessee will be effective upon the date when such Car
has been accepted in interchange service by a connecting railroad

at such point as is designated by Lessee.

3. Acceptance. Lessee will inspect all of the Cars prior to

delivery. Lessee agrees to accept the same without objection as to
condition upon delivery, provided that a Certificate of Acceptance
has been executed and delivered to Lessor by an officer of Lessee
with respect to each such Car, within fifteen (15) days of said

inspection. Lessee will not be responsible, however, for damage



'whiqh may have occurred to any Car subsequent to said inspection

but prior to delivery.

4. Disclaimer of Warranty. LESSEE EXPRESSLY AGREES TO LEASE EACH
CAR "AS IS". LESSOR WILL NOT BE DEEMED TO HAVE MADE, AND LESSOR
HEREBY DISCLAIMS, ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR
IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT
LIMITATION, THE DESIGN OR CONDITION OF THE CARS, THE
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY
OF THE MATERIAL OR WORKMANSHIP OF THE CARS, NOR WILL LESSOR BE
LIABLE IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE) OR OTHERWISE FOR
ANY INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES, SUCH
AS, BUT NOT LIMITED TO, LOSS OF PROFITS OR REVENUE, COST OF CAPITAL
OR CLAIMS OF CUSTOMERS OF LESSEE.

~

5. Use and Possession. During the term of this lease, so long as

Lessee is not in default of the provisions hereunder, Lessee will
be entitled to possession of each Car from the date the lease
becomes effective as to such Car, and the same may be used on its
own property or lines and upon the lines of any other railroad in
interchange service; provided, however, that the Cars willlbe used
only in the United States of America, Canada, and the Republic of

Mexico for the uses for which they were designed.

6. Term. This lease will be for an initial term which will
commence on the date of delivery of the first Car by Lessor and
will terminate FIVE (5) years from the average date of delivery of
all of the cars. If Lessee has fully performe? all of its

obligations under this lease, Lessee may, by written notice to



Lessor given no later than SIXTY (60) days prior to the conclusion

of the preceding term or any renewal term, renew this lease for up
to, but not exceeding, _ONE (1) additional terms of _ONE (1) years
each. During any additional term or terms, all of the provisions

and conditions of this lease will continue in effect.

7. Rental. As rental for the use of each Car, Lessee will pay

Lessor THREE HUNDRED AND TEN DOLLARS ($310.00) per month during the

initial FIVE (5) year period from the date of delivery thereof, and

A NEGOTIATED AMOUNT per month for each month of any additional

term retained in accordance with the provisions of Paragraph 6 hereof.
Lessee will make monthly payments of the aforesaid rental to Lessor
within fifteen (15) days from billing date. Billing date will be the
first day of the month, commencing with the first day of the month
following the commencement date of this lease. Any payment due for a
partial month shall be pro-rated. It is specifically agreed that
Lessee will retain all Daily Time Charges and Mileage Charges
attributable to the use of each Car from the date of delivery until the

expiration of the term of this lease.

8. Title. Lessee will not by reason of this lease or any action
taken hereunder acquire or have any right or title in and to the
Cars except as to the rights herein expressly granted to it as

Lessee.

9. Maintenance. During the continuance of this lease, Lessee will

promptly and with due diligence keep and maintain the Cars in good

working order and repair, and make all replacements and repairs to
\

the Cars or their equipment and appliances to the extent required



. by presently effective Interchange Rules of the Association of
American Railroads and laws and regulations of any Federal, State
or governmental body or department. Except as provided in
Paragraph 19 hereof with respect to the loss, theft, or destruction
of Cars, all of the foregoing maintenance and replacements will be
provided at the sole cost and expense of Lessee and without any
reduction or abatement in rent or other loss, cost or expense to
Lessor. In addition, Lessor will have the right, but not the
obligation, to inspect any Car at its own expense, and upon request
of Lessor, Lessee will confirm to Lessor the location of each Car
and will, at any reasonable time, make the Car, and Lessee's

records pertaining to it available to Lessor for inspection.

10. Additions to Cars. Any parts, replacements or additions made

to any Car will be accessions to such Car and title thereto will be
immediately vested in Lessor without cost or expense to Lessor. No
additions, alterations, removals or basic structural repairs,
requiring in excess of twenty (20) man-hours direct labor to
complete, will be made to any Car without prior written consent of

Lessor.

11. Taxes. Lessee will promptly pay all taxes, assessments and
other governmental charges, including sales, use or ad valorem
taxes, levied or assessed during the continuance of this lease upon
the Cars or the interest of Lessee therein whether or not upon the
use or operation thereof or the earnings derived therefrom. If any
levy or assessment is made against Lessor on account of any of the
foregoing matters or on account of its ownersh%p of the Cars,

exclusive, however, of any taxes on the rentals herein provided or



_ the net income of Lessor therefrom, Lessee will promptly pay or
reimburse Lessor for the same except that Lessee will not be
required to pay the same so long as it protests, in good faith and
by appropriate legal or administrative proceedings, the validity or

amount of such levy or assessment.

12. Laws and Requlations. During the term of this lease, Lessee
will comply with all statutes, orders, regulations, and ordinances
applicable to its business and the use of the Cars, and Lessee
agrees that its use of the Cars will not violate any statutes,
laws, ordinances or regulations of any governmental agency

applicable to the use of such Cars.

13. Freight and Other Charges. Lessor will not be obligated for

the payment of any freight or other charges incurred by the
movement or the holding of the Cars, either loaded or empty, during

the term of this lease.

14. Lading. Lessor will not be liable for any loss of, or damage
to, commodities, or any part thereof, loaded or shipped in the
Cars, for whatever reason such loss or damage may be caused'or
result. Lessee agrees to assume responsibility for, to indemnify
Lessor against, and save Lessor harmless from any such loss or

damage or claim therefor.

15. Prohibition Against Liens. Lessee will not directly or
indirectly create, incur, assume or suffer to exist any liens,
security interests or other encumbrances on or with respect to the

{
Cars, Lessor's title thereto or any interest of Lessor therein, and



Lessee will promptly, at its own expense, take such action as may
be necessary duly to discharge any such lien, security interest or
other encumbrance. Lessee will not be required, however, to pay or
discharge any such lien or claim as long as the validity thereof
shall be contested in good faith and by appropriate legal
proceedings in any reasonable manner which will not affect the

title in and to the Cars or Lessor's interest therein.

16. Identification of Cars. At all times during the continuance

of this lease, Lessgee will cause each Car to bear the number
assigned to it and appearing thereon as of the date of its

delivery.

17. 1Indemnity. Lessee hereby agrees to forever indemnify, defend

and save Lessor harmless from and against any and all damages,
claims, actions, liabilities, costs and expenses, including
attorneys' fees arising directly or indirectly out of or in
connection with the condition, operation or use of all or any of
the Cars from and after their delivery to Lessee until their
redelivery to Lessor, whether or not due to the negligence in whole
or in part of Lessor, its agents or employees, Lessee, its Agents
or employees, or of Lessor and Lessee, their agents or employees,
jointly. If Lessor is named as a party to any lawsuit as a result
of the above, Lessee agrees to undertake the defense and costs
associated therewith immediately upon tender of said defense,
including payment of any judgement directed against Lessor, jointly
or severally. Lessee also agrees to pay and indemnify Lessor from

any and all penalties, taxes, fines, and levies arising from the
[}



operations of said Cars under this lease.

18. Insurance. Lessee will maintain or cause to be maintained,

with respect to the Cars and its activities and operations in which
the Cars shall be utilized, casualty and liability insurance of £he
scope and limits normally carried by Lessee, and in such types and
limits normally carried by Lessee, and in such types and limits as
are customarily carried by comparable companies under similar
circumstances, or as in the judgment of Lessee are adequate to
protect activities and operations of Lessee, such insurance to be
maintained through commercial insurers of recognized
responsibility; provided that Lessee shall maintain the following
minimum coverage with respect to its liability insurance: personal
injury and property damage liability insurance with combined single
limit of $1,000,000, covering liability of Lessee, including
liability assumed under any contract or agreement, arising out of
any occurrence or occurrences caused by or growing out of Lessee's
operations anywhere in the world, and all operations incidental
thereto. All such policies required above shall name Lessor as an
additional insured and shall contain a provision to the effect that
the insurer will give Lessor thirty (30) days prior writteﬁ notice
before cancellation, termination or modification of any such policy
is effective. Lessee shall furnish Lessor with certificates or
other satisfactory evidence of the maintenance of the insurance
required hereunder. 1If Lessee fails to effect and keep in force
such insurance or to pay the premium therefore, Lessor may do so
for Lessee's account and the cost thereof shall be treated as
additional rental hereunder. If Lessor shall receive the proceeds

\
of such policies, the proceeds shall be paid over to Lessee;



' provided that no event of default shall have occurred and be

continuing.

19. Losgs, Theft or Destruction of Cars. In the event that any Car

shall be lost, stolen, destroyed or irreparably damaged beyond
economic repair (to be determined by Lessor) from any cause
whatsoever at any time during the term of this lease, Lessee will
be relieved of its obligation to pay rentals in respect of such Car
from the date of such occurrence. Lessee will forthwith advise
Lessor of such occurrences and will make prompt settlement for each
such Car by payment in cash to Lessor of a sum calculated, as of
the date of maid loss, theft, destruction or damage, in accordance
with the prevailing rules applicable thereto in the Field Manual of
Interchange Rules prescribed by the Association of American
Railroads, plus any unpaid rental and charges as herein provided to
such date. Such settlement will be made no later than forty-five
(45) days after the occurrence. Upon payment of such settlement,
this lease will terminate as to such Car as of said date and Lessee

will be entitled to salvage, if any.

20. Redelivery of Cars. Upon termination of this lease with

respect to any Car (other than pursuant to Paragraph 19 hereof),
Lessee will at its sole cost and expense immediately surrender
possession of such Car by causing delivery of same to be made at
the direction of Lessor, to a location or points on the system
lines of Lessee. If on termination, Lessor fails to provide
disposition instructions Lessee will store Cars free of charge for
up to ninety (90) days. Lessee will return all Cars to Lessor in

\
as good condition {(ordinary wear and tear excepted) as when the



" same were accepted by Lessee and in furtherance of this obligation,
Lessee and Lessor will perform a joint inspection of all Cars prior
to redelivery, each party to assume the expense of its own
inspection. Lessor may require that a qualified environmental
consultant inspect any or all of the Cars at Lessee's expense.

Such repairs as may be determined by said joint inspection and by
the environmental consultant to be required to place the Cars in as
good condition (ordinary wear and tear excepted) as when accepted
under this lease will be performed by Lessee at its sole expense
prior to redelivery to Lessor. Until such time as each Car has
been redelivered to Lessor, Lessee will continue to pay rental at
the rate being paid immediately prior to termination of this lease
and Lessee will make all other payments and perform all obligations
and requirements of Lessee under all provisions of this lease as

though such termination had not occurred.

21. Substitution of Cars. In the event the lease as to any Car

shall be terminated pursuant to Paragraph 9 or 19 hereof, Lessor
will have the right, but not the obligation, to substitute therefor
another Car of the same type and capacity. Lessor may offer
replacement cars of a different grade at a lease rate to bé

negotiated.

22. Default. The term "event of default" for the purpose hereof

will mean any one or more of the following:

(a) Non-payment by Lessee within five (5) days after

written notice to Lessee of default in payment of
{



rental or any other sum required to be paid hereunder

by Lessee;

(b) Failure by Lessee, in the observance or
performance of any agreement required to be observed or
performed on its part under this lease, except as
referred to in the foregoing clauge (a), said failure
continuing for a period of thirty (30) days after the

giving of written notice thereof by Lessor;

(c) Decree or order, entered by a court having
jurisdiction in the premises, adjudging Lessee bankrupt
or insolvent, or approving as properly filed a petition

seeking reorganization under Federal or State law; or

(d) Institution by Lessee of proceedings to be
adjudicated a bankrupt or insolvent, or the consent by
it to the institution of any proceeding or to any
action taken or proposed to be taken in any proceeding
described hereinabove in clause (c¢), or the making by
Lessee of a general assignment for the benefit of

creditors.

23. Remedies. Lessor will have the right in the event of default
by Lessee to terminate this lease immediately by giving notice to
Lessee, and Lessor may, without any notice or demand, take or cause
to be taken immediate possession of the Cars, pursuant to Paragraph
20 hereof concerning redelivery of Cars by Lessee, provided,

\
however, that all remedies are cumulative and such retaking will

10



: not be deemed as exclusive or a waiver of Lessor's right to receive
payment of all sums, including reasonable attorney's fees and
costs, payable by Lessee to Lessor under this lease, or any other
rights or remedies conferred upon Lessor under applicable laws or

in equity.

24. Financial Statements. During the term of this lease, Lessee

will furnish to Lessor:

(a) As soon as practicable and in any event within
sixty (60) days after the end of each of the first
three quarterly periods in each fiscal year of Lessee,
consolidated balance sheets of Lessee and its
subsidiaries, as at the end of such period, and
consolidated statements of income, stockholders'
equity, and changes in financial position of Lessee and
its subsidiaries for such period, setting forth in
comparative form the figures for the corresponding
periods of the previous fiscal year, all in reasonable
detail, prepared in accordance with generally accepted
accounting principles applied on a consistent basis an&
certified as complete and correct, subject to changes
resulting from audit and year-end adjustments, by the

principal financial officer of Lessee;

(b) As soon as practicable and in any event within
one hundred twenty (120) days after the end of each
fiscal year, consolidated and consolidating balance

[

sheets of Lessee and its subsidiaries, as at the end of

11



such year, and consolidated and consolidating
statements of income, stockholders' equity, and changes
in financial position of Lessee and its subsidiaries
for such year, setting forth in the case of all
consolidated statements in comparative form the figures
for the previous fiscal year, all in reasonable detail,
prepared in accordance with generally accepted
accounting principles applied on a consistent basis,
and (i) in the case of consolidated balance sheets and
other consolidated financial statements referred to
above, accompanied by a report and opinion of
independent certified public accountants, which report
and opinion shall have been prepared in accordance with
generally accepted auditing standards, and (ii) in the
case of consolidating balance sheets and statements,

certified by the principal financial officer of Lessee.

25. Net Lease. The lease provided for herein is a net lease, and
Lessee acknowledges and agrees that Lessee's obligation to pay all
rentals hereunder, shall be absolute and unconditional and shall
not be subject to any abatement, reduction, setoff, defense;
counterclaim or recoupment for any reason whatsoever, including,
without limitation, such as may be due to any present or future
claims of Lessee against Lessor under this lease or otherwise.
Except as otherwise expressly provided herein, this lease shall not
terminate, nor shall the obligations of Lessee be affected, by
reason of any defect in or damage to, or any loss or destruction
of, any Cars from whatsoever cause (other than‘provided for in

Paragraph 19 hereof), or the interference with the use thereof by

12



) any-third party or governmental authority, or the invalidity or
unenforceability or lack of due authorization of this lease or lack
of right, power or authority of Lessor or Lessee to enter into this
lease or any failure of Lessor to perform any obligation of Lessor
to Lessee under this lease, or any instrument or document executed
in connection herewith, or for any other cause, whether similar or
dissimilar to the foregoing, any present or future law or
regulation to the contrary notwithstanding, it being the express
intention of Lessor and Lessee that all rentals payable by lessee
hereunder shall be, and continue to be, payable in all events
unless the obligation to pay the same will be terminated pursuant

to the express provisions of this lease.

26. Recording. Lessee, immediately upon execution and without

expense to Lessor, will cause this lease to be filed with the
Interstate Commerce Commission for recordation under Section
11303(a) of the Interstate Commerce Act.

27. Sublease and Assignment. Lessee will not assign or sublease

this lease or any of the Cars without the prior written consent of
Lessor, which will not be unreasonably withheld. However, ény
event of default under such assignment or sublease will be
considered as an event of default under this lease. Lessor may
sell or otherwise dispose of the Cars or may assign and reassign
all or part of its rights under this lease, including the rent to
be paid, without the consent of Lessee, if said sale, disposition,
assignment or reassignment does not diminish, interfere or

prejudice the rights of Lessee under this lease, and Lessor gives
\

13
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.to Lessee notice of any such sale, disposition, assignment or

reassignment.

28. Successors and Assigns. The covenants, conditions and

agreements contained in this lease will bind and inure to the

benefit of the parties, their successors and permitted assigns.

29. Governing Laws - Amendments. The terms of this lease and all
rights and obligations hereunder will be governed by the laws of

the State of Illinois. The terms of this lease and the rights and
obligations of the parties hereto may not be amended or terminated
orally, but only by agreement in writing by the party against whom

the enforcement of such amendment or termination is sought.

30. Execution. This lease may be executed in any number of

counterparts, each of which so executed shall be deemed to be an
original, and such counterparts together shall constitute but one
and the same contract, which will be sufficiently evidenced by any

such original counterpart.

WITNESS: U. S. RAILCAR, INC.
) /i
k/ﬁﬁ 2 fé. /L14V¢“2f—— B [ —

WITNESS: MIDSOUTH CORPORATION

g;%lg;{ /%glaqu/ BY %4<§ /dilz«h~/

14



Exhibit "A"

Equipment Leased
(Car Numbers)

19029 19430
19041 19450
19042 19458
19043 19466
19132 19471
19136 19486
19146 19487
19147 19517
19162 19518
19177 19544
19186 19562
19202 19570
19205 19576
19228 19651
19259 19667
19260 19708
19289 19751
19293 19758
19304 19804
19306 19806
19355 ’ 19849
19381 19855
19391 19887
19404 19897

19406 19905
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STATE OF J)/h( SIASS pp/ )
&l & ) SS.
COUNTY OF tadS )

On this 301‘2 dgoof OC'{\})QV s 19 &fl

before me, the subscriber, N AV

Notary Publlc, duly commissioned, quallfled/and acting, w1th1n
and for s Coqnty and State, appeared in person the within
named T Satmens to me persong}ly known, who
stated and acknowledged that he is a

of M\ idSawd OrPovofior) a (n) Ogla WO

corporation, authorized by authorlty of the Board of Directors
or the By-Laws of said corporation in his capacity as such
officer to execute and acknowledge the foregoing instrument
for and in the name and on behalf of said corporation and
further stated and acknowledged that he has so signed, execut-
ed and delivered the foregoing instrument for and in the name
and on behalf of said corporation and further stated and
acknowledged that he has so signed, executed and delivered the
foregoing instrument as the free and voluntary act and deed of
said corporation, for the consideration, uses the purposes
therein mentioned and set forth and desired that the same
might be recorded as such.

IN WITNESS WHEREOF, I have hereynto set my hand and
official seal this _ 3¢ day of O chige , 19

A e € Mo

Notary Public

My commission expires _M Commission Expires May 9, 1937

15



")

STATE OF Illinois

SS.

S e

COUNTY OF __Lake

On this __31st Zay of Qctober 19 _89
before me, the subscriber, ﬁmf345144@414“&4%4J , a

Notary Public, duly commissioned, qualffled and acting, within
and for said County and State, appeared in person the within

named Homer G. Jones to me personally known, who
stated and acknowledged that he is a President
of U. S, Railcar, Inc, a (n) _Illinois

corporation, authorized by authority of the Board of Directors
or the By-Laws of said corporation in his capacity as such
officer to execute and acknowledge the foregoing instrument
for and in the name and on behalf of said corporation and
further stated and acknowledged that he has so signed, execut-
ed and delivered the foregoing instrument for and in the name
and on behalf of said corporation and further stated and
acknowledged that he has so signed, executed and delivered the
foregoing instrument as the free and voluntary act and deed of
said corporation, for the consideration, uses the purposes
therein mentioned and set forth and desired that the same
might be recorded as such.

IN WITNESS, WHEREOF, I hlzf hereunto set my hand and
official seal this </2% day of , 19 .

Ogm 7 Yelh oo

Notary Public

O PP W O W wwN

¢ “OFFICIAL SEM” )
’ LORETTA M. ZIOLKOWSKI )
4
4

" o o g

My commission expires 1

PRSPV OO e,
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PURCHASE AND SALE AGREEMé{NT

This Purchase and Sale Agreement (the ngreementJ) is
made as of this lst day of November, 1989, Iy and between U.S.
RAILCAR, INC. (the "Buyer"), a corporation prganized under the
laws of the State of Illinols, and THE PITT BURGH AND LAKE ERIE
3AILROAD COMPANY (the "Seller"), a corpotat on organized under ‘
the laws of the State of Delaware. geller §s the owner of
railroad rolling stock which Buyer desires to purchase and Seller
desires to sell. i

For and in consideration of the premises and the mutual
covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, Buyer and Seller hereby agree as follows:

1. Sale of Equipment. Seller agrees to sell, and

Buyer agrees to purchase, ninety-three (93) covgigﬁngpndolqg
identified in Exhibit A (such gondolas heréinafter collectively
- referred to as the "Equipment," and individually as a "Car®).

2. Purchase Price., The purchas price of the

Equipment shall be $725,400 (the vpurchase Price"), payable in
.8, funds immediately available on the "C osing Date" (as
defined in Section 10), by wireé transfer t Pittsburgh National
Bank, Fifth Avenue and Wood Street, Pikésbrrgh. Pennsylvania

15222, directed to the account of The Pittgburgh and Lake Erie

Rallroad Company, Account Number 1091688, | In the event any car

R = e |
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{s not delivered because it was destroyed prior to the Closing

Date, then the Purchase Price will be reduced on a pro rata

basis.
3. Allocation of Revenues and Expenses. All revenues

and expenéeﬁ with respect to the Equipment:;nd with respect to
any Car which are incurred prior to the Cl?sing pate shall be fot
the account of the Seller, All revenues and expenses with

respect to the Equipment and with respéct to any Car which are

—— -

incurred on or after the Closing Date shal? be for the account of

Buyer. 5
4q. Representations and Watrantiés of Seller, Seller

1

hereby represents, warrants and declares t% and in favor of Buye

that:
(a) On the Closing Date, Sejller will hold title tp

the Equipment free and clear of all liens, claims,

demands, encumbrances, privileges, pledges or other

charges of every nature and kind rhatsoevet, except for
the following: ;

l

|

i~

() an assignment agre%ment dated as of
October 14, 1987 between Seller and
gouthern Pacific Tfansportation Company
("SP")(hereinafter‘the "Assignment

Agreement™), a copy of which 'is attached

hereto as Exhibit B,

:
}
:
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(ii) a commission lqtteﬁ Agreement dated
October 3, 1987 and accepted on October
10, 1987 between siller and Merchant
éompany (herei@&ft r the "Commission
Agreement"), a copy of which is attached

hereto as Exhibit €. {

(b) Seller will defend in the name of Buyer, and

NS, S |

will indemnify and save Buyer harmless from and against;
any claim, act, suit, proceed}ng r demand made, taken ?
or asserted against Buyer by any nd every person, tixm!
or corporation claiming any eptate, right, title or
interest in or to the Equipment of a Car or Cars by

reason of any matter or thing ariging prior to or-

existing on the Closing Date, ¢ther than liens created
or incurred by or through Buyer apd claims under the
Assignment Agreement or Commissiop Agreement arising

after the Closing Date; .

(c) This Agreement const;tufes legal, valid and |

binding obligations of Seller, enforceable in accordance

with the provisions hereof, except as limited by
applicable bankruptey, insolvency. reorganization, §
moratorium or other similar iaws %f general application
relating to or affecting the,qnf%rcement of creditors’

rights, and except as enforceabifity thereof is
subject to general brincipleé of equity.

P?q2¢h¢77h_l:'h1thlHl-lH':l Pl L 2 BB ™ 8B — . o e
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hereby represents, warrants and declarcs ir favor of Seller thatr

-1

5. Representations and Warranties of Buyer, Buyer

(a) A Buyer acknowledges that! the Equipment is over
twenty years old and is not being 80ld by Seller to
Buyer in compliance with Rule BB(A)(d)(c) of the Office
Manual of the Interchange Rules (”Office Manual")
adopted by the Assoclation of Amefican Railroads
("AAR"),

{b) Buyer acknowledges thatzit sought a

determination from the Associatioﬁ of American Railroa%s
("ARR") that its purchase of the ?quipment on the terms
set forth in this Agreement woul{ not violate the AAR’%
Office Manual or the Field nqnuag of the ‘Interchange
Rules adopted by the AAR ('Field ﬁanual"). copy of
Buyer's August 15, 1988 letter to the AAR requesting
such determination is attached aﬁ Exhibit D hereto.
(¢) The AAR determined;thag Buyer's purchase of

the Equipment on the terms set fqrth in this Agreement
would not violate the AAR's Offi%e Manual or Field
Manual; a copy of the AAR's éeptémber 14, 1989 respons#
to Buyer 1s attached as Exhibit P hereto ("AAR

Response").
(d) Buyer will continue to lease the Equipment t¢

AN

0 SR |

the SP under the Assignment Agreement, as modified by
Exhibit D, until December 31; 1949. Buyer and SP have

agreed that the Assignment Agreejent will terminate on,
?

-4 = !
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December 31, 1989 and that Buyer will continue to lease

the Equipment to SP under a new lrase agreement., Buyer

agrees, at its own expense, to perform, prior to January
31, 1990, all repairs to the Cari necessary for the Cars
to meet the mechanical requlﬁemén}s for rebuilt cars aJ
listed in Sections B and D of Rul? 88 of the Office
Manual and Sections A and B of Rule 88 of the Field
Manual, and all successor rules.fregulations and
statutes, and Buyer further qgreés to submit such Cars
for inspectien and approval by tée Mechanical Division
of the AAR and for approval by tée Transportation

Division of the AAR,
(e) Buyer will not lease, {ssign, transfer or sell

{

any Car; provided that the répreientations and
warranties in this Section S(e) ghall not apply to the

i

continued lease of the Equipment to the S§P as describes

1A

in Section 5(d) hereof and shallfcease to apply to any

Car which has been :epaired,,inséehted and approved
pursuant to Section 5(4) hereof éfter the completicon of
such repair, inspection and éppréval.

(£) Buyer agrees to make tée repairs to the Cars
as described in Exhibit D he:eto% including without
limitation the timing to complet% all such repairs.,

(g) Buyer agrees that.jefféctive as of the Closihg

Date, Buyer shall assume all obligations of Seller undrr
the Commission Rgreement 1nciudi§g, without limitation

~—

!
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any extension or renewal of the Aséignment Agreement, or
any obligations of Seller under thé Commission Agreement
resulting from the lease of the Eqéipment by Buyer to SP
or any other party. 3

(h) This Agreement constitutgs legal, valid and
binding obligations of Buyer, enfo?ceable in accordance
with the provisions hereof except ;s limited by
applicable bankruptcy,‘1nsolvency,ireorganization,,
moratorium or other similar laws o? general application
relating to or affecting the entor?ement of creditors'’

rights, and except as enforceabili}y thereof is subject

to general principles of equity. i
6. Condition of Equipment. BUYER AGREES THE EQUIPMENT

SHALL BE SOLD TO BUYER BY SELLER "AS-IS,lW%BRE-IS"; WITHOUT ANY
OTEER REPRESENTATIONS AND WARRANTIES, WHET%ER WRITTEN, ORAL OR
IMPL1ED, AND THE SELLER SHALL NOT, BY VIRTQE OF HAVING SOLD THE
EQUIPMENT BEREWITE, BE DEEMED TO HAVE ﬂADEiANY REPRESENTATION OR
WARRANTY AS TO THE MERCHANTABILITY, FITNESS, OPERABILITY, DESIGN
OR CONDITION OF, OR AS TO THE QUALITY OF TgE MATERIAL OR
WORKMANSBIP IN, TEE EQUIPMENT. z

7. Buyer's Indemnity. Buyer shéll indemnify and hold
geller harmless from and against any ah¢ all costs, claims,
1iabilities and causes of action, includin% but not limited to
attorney's fees and the costs of defendinq such claims
(collectively, the “Claims"), atisinglfyomzevents occurring fron

R
and after the Closing Date, with respect to the condition,

-6 -
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repalr, leasing, sale, utility, use, oﬁnerphip, commission on or
management of the Equipment or any Car} 1n§1ud1ng, without
limitation all costs, claims, liabilities ?nd causes of action
arising in cqnnection with Buyer's or its kor their) lesgsee's,
assignee'g,'transferee's or purchaser's use of the Equipment or
any Car in violation of Sections 5(d), (e)} (£) or (g) of this
Agreement or violation of, or fallure to cbmply with, Rule 88 of;
the Office Manual and Field Manual of the AAR and any successor
rule, regulation or statute with respect t; any Car. Upon
payment of such indemnity, Buyer shal; be %ubrogated to Seller's
rights against any third parties reapectinb the Claim.

8. Seller's Indemnity. Seller shall indemnify and

hold Buyer harmless from and against Claims arising from events
occurring prior to the Closing Date, qiyh respect to the
condition, repair, leasing, sale, utili@y,fuse, ownership,
commission on or management of the quipmekt or any Car. Upon
payment of such indemnity, Seller shall,b§ subrogated to Buyer'ﬂ
rights against any third parties xespectiég the Claim.

9. Car Accounting and Storqge.i As set forth in this

Section 9, Seller agrees to perform certain accounting and

administrative functions associated witﬁ éeller's road numbers ¢Qn
the Equipment. Seller will perform aécouiting for all revenue
earned, proceeds received and expenses in{urted by a Car, Wher#

applicable, charges shall be in accordancé with AAR rules and

codes, On a monthly basis, Seller will r%port the full activity

% « of each Car and forward to Buyer all ;eveﬁues and proceeds

-~ 7 =
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collected by Seller for the account offauygr, less AAR
maintenance and other expenses and thevtee;set forth below.
Seller is not obligated to forward to Buyeé from Seller's own
funds any amount of Buyer's uncollecteé,re§enues or proceeds,
even 1!'Bu§§r}s re?enues or proceeds a}g n?t being paid to felle
as a result of a dispute, outstanding ;ssué or any other aspect
of a relationship between Seller and a'thi;d party which is
unrelated to this Agreement or the car accounting services
described herein. Seller is not obligated to pursue collection
of uncollected revenues and proceeds in an& manner other than by
the routine drafting of such amounts 1@ the normal course of
railroad industry settlement procedures as maintained by the AAR
or by the presentation of invoices to carriers not participating
in the AAR settlement procedures. Seller is not obligated to
initiate offsets against payable accoynts, arbitration

procedures, legal proceedings or any other action to collect

Yy

[4

Buyer's uncollected revenues and proceeds. Seller shall perforn

this service for Buyer at a cost of Eight'nollars and Fifty Cent
($8.50) per Car per month. If the per diem amount of car hire

earned by a Car increases at any time, thén the cost of the

accounting services performed by Seller héreunder shall be

increased by the percentage increase in tée per diem rate with
respect to such Car. Seller shall not pay care hire and mileage
to Buyer on any Car on the rail lines of the Seller or any of it
subsidiaries. Either Seller or Buyer may cancel their respectiy
obligations under this Section 9 upon:thi;ty {30) days' notice ¢

1
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the other party. Buyer shall remove the current PLE road number
from the Equipment within thirty (30) days after a termination
pursuant to this Section 9; provided, however, that so loag as
Seller's marks are on any Car, Seller may, at its option,
continue to provide the car accounting functions described herein

and Buyer shall pay to Seller the fees described in this Section

9. For so long as the Car accounting agreement in this Section 9/

{s in effect, Seller agrees, subject to space availability, to
provide free storage on Seller's storage tracks for the
Equipment; provided, however, that Buyer shall reimburse Seller
for all costs reasonably incurred by Seller in connection with
the storage of the Equipment; and provided, further, that Buyer
shall indemnify and hold Seller harmless from and against any and
all cost, claims, liabilities and causes of action, including bus
not limited to attorney's fees and the costs of defending such
claims arising in connection with the storage of such Equipment:
and provided, further, that Seller's opligatibn to provide free
storage contained in this Section 9 will not survive the sale of
a1l or a substantial portion of Seller's rail lines to an
unaffiliated purchaser.

10. Closing. The Closing Date shall be on or before
%ovember 15, 1989. On the Closing Date: (a) Seller shall
deliver to Buyer a Bill of Sale for thg,Equipment {n the form of

Exhibit F to this Agreement; (b) Seller shall deliver to Buyer an

assignment agreement in the form of Exhibit G to this Agreement;

("PLE Assignment®): (c) Seller shall deliver to Buyer evidence

- =
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reasonably satisfactory to Buyer of Seilet's title to the
Equipment; (d) Buyer shall deliver to Sellgr the Purchase Price
of the Equipment; and (e) Buyer shall deliver to Seller the PLE
Assignment ggecuted by Buyer. The Equ#pmeht shall be deemed to
be delivered to and accepted by Buyer on the Closing Date.

11. Broker's Commissions. Each party hereto reptesentf
and warrants that it has not entered 16&0 any agreement with any
broker relating to the sale of the Equ}pmept to Buyér and that np
broker's commission i8 due with respect to the transactions
contemplated herein, Each party agreeé to indemnify and hold thF
other party harmless from and against any glaims for broker's
commissions arising out of the acts of guch party and for
expenses (including reasonable attorneys' fees) and costs

relating to such claims as a result of a breach of the warranty

contained in this section.

12, Survival of Representatfops and wWarranties. The

representations and warranties hereingcontained on the part of
Seller and Buyer shall survive the exécution of this Agreement by

the parties hereto and shall be deemed made &s of the Closing

Date.
13. Successors and Assign. fThié Agreement shall be

binding upon the parties hereto, and their respective successors,
administrators, assigns, purchasers and transferees; provided
that, Buyer shall not assign this Agreement without the prior

wtitten consent of Seller.
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14. Severability. Any term,.don@ition or provision of

this Agreement which is, or {s deemed to be, void, prohibited, of
unenforceable in any jurisdiction is, ;é té such jurisdiction, -
severable herefrom, and is 1ﬁe£fective to ibe extent of such
avoidance, prohibition and unenforceabllkty without in any way

invalidating the remaining terms, conditions and provisions

herecof. Any such avoidance, prohibitibn abd unenforceability in
any jurisdiction does not invalidate or render unenforceable such
term, condition or provision in any other jurisdiction.

15. Entire Agreement. This ?grqement contains the

entire agreement and understanding between the parties hereto

with respect to the subject matter contained herein and

supersedes all prior agreements, understandings and

representations, oral or written. No modification, limitation gr

release of any of the terms and conditions contained herein shall

be made except by mutual agreement to,that effect in writing and

signed by the parties hereto,
16. Governing law, THIS AGREEMENT SEALL BE DEEMED T0

HAVE BEEN MADE IN THE STATE OF PENNSYLVANIA, SHALL BE CONSTRUED
IN ACCORDANCE WITH, AND THE RIGHTS AND LIABILITIES OF THE PARTIE
BEREUNDER SHALL BE GOVERNED BY, THE Lz:ms OF SUCE STATE, AND TEIP
AGREEMENT SHALL BE DEEMED IN ALL RESPECTS. TO BE A CONTRACT OF

SUCB STATE.

- 11 -

- =5 g '
BT O S L T T T+ 1 AMAMMHLNYD o e+ x s %



ghall be in writing and shall be deemed received when deposited
in the United States mail (by certified_mqli, postage prepaid) or

17. Notice. All communications under this Agreement

vhen personally delivered. The addresses ‘are as follows:

Buyer:

feller:

any number of counterparts, but all of such counterparts togeth

U.8. Rallecar, Inc.

2333 Waukegan Road .
Bannockburn, Illinois 60015
Attention: Bomer Jones: ‘

The Pittsburgh and Lake Erie Railroad Company
Commerce Court

Four Station Square ,

Pittsburgh, Pennsylvanja 15219

Attention: Preésident

18, Counterparts. This Agtégmept may be executed in

shall constitute one and the same agreement.

19, §gection Headings. The pection headings contained

in this Agreement are for convenience of reference only, and

shall not effect in any way the meaning or interpretation of th

Agreement,
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IN WITNESS WEEREOF, Seller and Buyer have executed this

Agreement as of the day and year first hereinabove set forth.

SELLER:
THE PITTSBURGH AND LAKE ERIE

RAILROAD  COMPANY
By: : éﬁ. el
, President

BUYER:

-130-‘
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STATE OF PENNSYLVANIA)
683
COUNTY OF ALLEGHENY )

6n this ZlI day of November, 1989, before me

personally appeared Gordon E. Neuenschﬁander. to me pe:eonélly
known, who, being Sy me duly sworn, says that he is the President
of The Pittsburgh and Lake Erle Railroad Company, and that the
foregoing Purchase and Sale Agreementgwﬁs'signed on behalf of
sald corporation by authority of its Board of Directors.
further, he acknowledged that the exeqution of the toregoing

purchase and Sale Agreement was the ftee act and deed of said

corporation.

[Notarial Seall
R
My commission explres: .mufﬁﬁxgzﬁ%gﬂgk
Mj Comm! 5“ n _qurgF m 12 ,ng

Member, Penrsylaria As: aci on of I otarks
\

- = -
AT oAt T+ AMAKMMHLNE T@a:Z T HOW




STATE OF ILLINOIS )

BS?
COUNTY OF dz b )

on this JAL day of November, 1989, before me

personally appeared &%ﬁw B‘cf (.:to me personally

known, who, being by me duly./orn, says that he is the Presiden
of U.S. Railecar, Inc., and that the to';ego_ing Purchase and Sale
Agreement was signed on behalf of said corporation by authority

of its Board of Directors. Further, he acknowledged that the

execution of the foregoing Purchase and Sale Agreement was the

free act and deed of said corporation.

e e ct————
- m— i e oo

\

) YOFFICIAL SEAL"

S LOREYTA M ZIOLKOWSKI

1 : .

‘D Notary Public, State of linpis
)

[

My Commission Expires 6/19/93

[Notarial Seal)

My commission expires:

QT ot - e
- RFAAS ST TF I TTAMAHMKHLELINT

yotary Public

by
i
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EXHIBIT “E“

BILL OF SALE AND ASSIGNMENT OF LEABES

THIS BILL OF SALE AND ASSIGNMENT OF LEASE ("Bill of
S8ale and Assignment") is made on this 15th day of May of 1991 by
U.S. Railcar, Inc.("Seller"), in favor of Helm Financial
Corporation (“Buyer").

RECITALZE
A, S8ELLER AND BUYER have entered inte an Agreement of
Sale and Assignment of Lease dated May __ , 1991 (the "Agree-

ment"), pursuant to which Buyer shall purchase from Seller and
Seller shall sell to Buyer two hundred seventeen (217) railcars
listed on Exhibit "A" attached hereto (the '"Units'), and Seller
shall assign and Buyer shall accept the assignment of any and all
right, title and interest Seller may have in the Leasee of the
Units between Seller and Southern Pacific Transportation Company
and MidSouth Corporation (the "Leases") and any and all rights
under the Car Accounting Agreement(s) on the Units between Seller
and The Pittsburgh and Lake Erie Railroad Company (the "PLE
Agreemaent(s)").

B. For good and valuable consideration, the adequacy
and receipt of which is hereby acknowledged by Seller, Seller and
Buyer desire to give this Bill of Sale and Assignment for the
purpose of effecting such purchase and sale pursuant te the
provisions of the Agreement.

SELLER AGREES A8 FOLLOWS:
1. Sale of Units.

Seller does hereby sell, convey, assign and
transfer to Buyer and its affiliates the Units. The Units are
sold "as is", "where is," without any warranty of merchantability
or fitness for any particular purpose.

2. Aﬁgignmgn;_gﬁ_ngggg. Seller does hereby assign

to Buyer and Buyer accepts the assignment of all of Seller's
right title and interest in the Leases and the PLE Agreement(s)
and assumes Seller's obligations thereunder.

loazos\USRAIL S&A 13
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3. Warranty of Ownersghip.

Seller does hareby covenant and warrant that it is
the lawful owner of the Units, has good and marketable title to
the Units, and that tha same are free from all liens, claime,
encumbrances, security interests or rights of third partiees of
any kind, excepting and subject to any liens for personal
property taxes not yet due and payable and further excepting the
Bank Liens (as defined in the Agreaement) which Seller agrees will
be released as soon as practicable on or following the date of
this Bill of Sale and Assignment; and that it has obtained any
and all consents necessary and has the right to sell the same.

4, No Refault. Seller represents and warrants that
the Leases are in full force and effect and there are no defaults
of Seller thereunder, to Seller's knowledge therae are no default
of any of the Lessees under the Leages and there are no
amendments thereof.

5. N Righte in Thixrd Party.

Nothing expressed or implied in this Bill of Ssale
is intended to confer upon any person, other than the parties
hereto and their respective successors and assigns, any rights,
remedies, obligations or liabilities under or by reason of this
Bill of Sale and Assignment.

6. Successor and Assidnsg.

This Bill of Sale and Assignment is executed
pursuant to the Agreement and is entitled to the benefite thereof
and shall be binding upon and inure to the benefits of Seller and
Buyer and their respective successors and assigns.

IN WITNESS WHEREOF, Seller and Buyer have caused this
Bill of Sale to be executed by its officer therseunto Quly
authorized on the day and year first above written.

U.S. RAILCAR, INC. HELM FINANCIAL CORPORATION

By ;;%é%%4¢(,/ T Lty By:
- L W( —/ - 0

Title: LEXECUTIVE Vice f?cffamy Title:

Jast\USRAIL.GRA 14
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Page 1 of 3

EXHIBIT "“A"
TO

BILL OF BALE AND ASSIGNMENT OF LEASE
BETWEEN
U.8. RAILCAR, INC.
AND

HELM FINANCIAL CORPORATION

Dated as of Nay y 1991

Equipment Description

Savanty-four (74) 65 ft. Gondola Cars with PLE Reporting Marks

Cax Nunbere

PLE 15001 PLE 15066 PLE 15113 PLE 15190
PLE 15008 PLE 15067 PLE 15114 PLE 15192
PLE 15011 PLE 15068 PLE 15115 PLE 15196
PLE 15012 PLE 15073 PLE 15136 PLE 15197
PLE 15020 PLE 15074 PLE 15138 PLE 15198
PLE 15021 PLE 15080 PLE 15142 PLE 15202
PLE 15024 PLE 15081 PLE 15144 PLE 15209
PLE 15026 PLE 15082 PLE 15147 PLE 15210
PLE 15028 PLE 15085 PLE 15148 PLE 15216
PLE 15036 PLE 15088 PLE 15149 PLE 15221
PLE 15040 PLE 15090 PLE 15151 PLE 15224
PLE 15044 PLE 15091 PLE 15152 PLE 15227
PLE 15046 PLE 15096 PLE 15155 PLE 15232
PLE 15052 PLE 15099 PLE 1515%7 PLE 15238
PLE 15053 PLE 15100 PLE 15161 PLE 15239
PLE 15058 PLE 15102 PLE 15166 PLE 15242
PLE 15061 PLE 15103 PLE 15170 PLE 15248
PLE 15064 PLE 15108 PLE 15173

PLE 15065 PLE 15112 PLE 15185

Jeases\USRAILL SAA 15
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Bxhibit a

to

Page 2 of 3

Bill of Bale and Assignment of Lease

Eguipment Description

Ninaty~three (93) covered gondolas

Car Numbexg
PLE 44000
PLE 44001
PLE 44002
PLE 44003
PLE 44004
PLE 44006
PLE 44007
PLE 44008
PLE 44009
PLE 44010
PLE 44011
PLE 44012
PLE 44013
PLE 44014
PLE 44016
PLE 44017
PLE 44020
PLE 44021
PLE 44022
PLE 44035
PLE 44300
PLE 44301
PLE 44302
PLE 44304
PLE 44306
PLE 44307
PLE 44308
PLE 44310
PLE 44312
PLE 44314
PLE 4431¢
Iases\USRALL $&A

21°d

PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE

sa:11

(oontinued)

44317
44319
44320
44321
44322
44323
44325
44326
44327
44329
44331
443332
44334
44335
44336
443137
44338
44339
44342
44343
44344
44348
44351
44354
44353
44354
44357
44358
44359
44360
44361

1661°%1°6S
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PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE
PLE

44365
44370
44371
44373
44376
44377
44380
44381
44382
44384
44385
44386
44387
44390
44391
44392
44393
44394
44396
44397
44398
44399
44400
44401
44402
44409
44418
44419
44422
44423
44424

04S-I1YIOJNBNId WI3H
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Exhibit A

to

Page 3 of 3

Pill of Sale and Assigument of Lease

Equipment Descriptien
Fifty (50) 100 ton gondolas care

€ax Numbere
SR 19029
SR 19042
SR 19042
SR 19043
S8R 19132
SR 19136
SR 19146
SR 19147
SR 19162
SR 19177
SR 19186
SR 19202
SR 19205
SR 19228
SR 19259
SR 19260
SR 19289
SR 19293
SR 19304
SR 19306
SR 19355
SR 19381
SR 19391
SR 19404
SR 19406

loases\USRALL . BAA

1"

bAITT

SR
SR
SR
SR
SR
ER
SR
5R
SR
6R
SR
SR
SR
SR
&R
ER
SR
SR
SR
SR
SR
SR
8R
SR
SR

(continued)

19430
19450
19458
19466
19471
19486
19487
19517
15518
19544
19562
19570
19576
19651
19667
19708
19751
19758
19804
19806
19849
19855
19887
19897
19905

17

1661°pT1°S

04S-THIJONENTL WI3H

Wodd



T I | { RNE, [IEELT | L ] |

BTATE OF ILLINOIS

COUNTY OF [ Axe

I, Leowaen A A%MTHBK-, a Notary Public in and for the
state and county aforesaid, do hereby certify that ﬂﬁcumy\
STRAUS S of U.8. Railcar, Ine., an Illinois corporation,
whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledges that he is
Exex  Vice- fres of said corporation, he signed and deliverad
the aforesaid instrument pursuant to authority of its Board of
Directors, as his free and voluntary act and as the free and
voluntary act and deed of said corporation for the uses and
purposaee therein sset forth.

Given under my hand notarjal seal this _ /4r/day of

e it & Dimed

Motary Public

My Commission Expires:

(Notarial Seal)

Wty

STATE OF CALIFORNIA )
) §
COUNTY OF SAN FRANCISCO )

I, , & Notary Public in and for the
state and county aforaesgaid, do hereby certify that
of Helm Financial Corporation, a California corpora-
tion, whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledges that he is
of sald corporation, he signed and
delivered the aforesaid instrument pursuant to authority of its
Board of Directors, as his free and voluntary act and as the free
and voluntary act and deed of said corporation for the uses and
purposes therein set forth.

Given under my hand notarial seal this day of _
, 1991.
Notary Public
My Commission Expires:
[Notarial Seal]
leasess\USRALL . SAA 18
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(U.8. Ralloar, Ino. Letterhead)

EXHIBIT “p"

ATTN:
Daar 8irs:

Please be advised that pursuant to an Agreement of Sale
and Assignment of lLease dated as of May , 1991, between U,S.
Railcar, Inc., an Illinois corporation ("8eller"), and Helm
Financial cCorporation ("“Buyer"), U.S. Railcar, Inc. has sold to

Helm the ("Units") listed on Exhibit A
attached harato and assignaed the lesase agreement ('"'Lease") dataed _
, leasing the Units to to

. After April 30, 1991, all lease payments with respact
to such units should be made to the order of Helm Financial
Corporation.

Pleasa note your consent to this Assignment by signing
below and returning to the attention of John F, Daine, Vice
President, Finance, Helm Financial Corporation, One Embarcadero
Caenter, Suite 3500, San Francisco, CA 94111,

Very truly youre,

HEREBY ACKNOWLEDGES
NOTIFICATION OF ASSIGNMENT OF THE LEASE TO HELM FINANCIAL
CORPORATION AND AGREES TO MAKE ALL FUTURB RENTAL PAYMENTE TO HELM
FINANCIAL CORPORATION AT THE ADDRESS ABOVB.

By: 42457%QCC611& LS
Titler _LXEC l///

Date:

fossss\USRALL.BRA 19
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EXHIBIT “a"
TO
NOTICE OF ASS8IGNMENT BY

U.8. RAILCAR, INC.

TO
Units:
Marking:
Number:
Manufacturer:
Date Built:
20
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Exhibit “a"

(Attach copy of PLE Agreement(s))

Jesss\USRAIL.SRA 21



AGREEMENT

This Agreement (the "Agreement") is made as of this 30th day of
December, 1988 by and between THE PITTSBURGH AND LAKE ERIE RAILROAD
COMPANY ("PLE") and U.S. RAILCAR, INC. ("USR").

WHEREAS, on the date hereof PLE sold to USR the gondolas set
forth on Appendix A hereto (the "Railcars"); and

WHEREAS, PLE has leased the Railcars to Southern Pacific Trans-
portation Company ("SP") under an Assignment Agreement dated July 17,
1987 between PLE and SP (the "0ld Lease"); and

WHEREAS, PLE assigned the 0ld Lease to USR under an Assignment
Agreement between PLE and USR dated the date hereof; and

WHEREAS, USR and SP have executed a new lease for a term of five
years ("New Lease").

NOW THEREFORE, for and in consideration of the premises and the
mutual covenants contained herein, and other good and valuable con-
sideration the receipt and sufficiency of which are hereby acknow-
ledge, PLE and USR hereby agree as follows:

1. Car Accounting. During the term of the New Lease and sub-
ject to the provisions of Section 3 hereof, PLE shall perform all
accounting and administrative functions associated with the reporting
marks on the Railcars, includiné accounting for all revenues earned,
proceeds received and expenses incurred by a Railcar, and attributable
to the period from and after the date hereof. On a monthly basis
within 30 days of receipt, PLE will report the full activity of each
Railcar and forward all revenues and proceeds to USR, less AAR main-
tenance and other expenses and the fee set forth below. Where ap-
plicable, charges shall be in accordance with AAR rules and codes.

PLE is not obligated to pursue collection of outstanding amounts



beyond routine industry settlement procedures. If any Railcar is
reported as bad order or railroad-damaged and the repairs on such
Railcar are for the account of the owning line, then PLE will use its
reasonable efforts to request instructions from USR as to further
handling; provided, however, that the failure of PLE to request such
instructions shall not impose any liability on PLE. PLE shall per-
form the services described in this Section 1 for USR at a cost of the
greater of Seven Dollars ($7.00) per Railcar per month or 3.3% of the
net of gross revenue less AAR maintenance. If the per diem amount of
car hire earned by a Railcar increases at any time, then the cost of
the accounting services performed by PLE hereunder shall be increased
by the percentage increase in the per diem rate with respect to such
Railcar. PLE shall pay car hire and mileage to USR on any Railcar on
the rail line of PLE or any of its subsidiaries, when that Railcar

is loaded and PLE shall not pay any car hire and mileage to USR on
any Railcar on the rail line of PLE or any of its subsidiaries when
such Railcar is empty.

2. Marks and Remarking. The current running marks on the Rail-
cars, set forth on Appendix A hereto with a "PLE" prefix will remain
on the Railcars during the term the car accounting in Section 1 here-
of is performed by PLE, unless this Agreement is earlier terminated
pursuant to Section 3 hereof. Within ninety (90) days after the
termination of this Agreement, for whatever reason, USR shall remove
the current running marks on the Railcars; provided, however, that so
long as PLE's marks are on any Railcar, PLE may, at its option,
continue to provide the car accounting services to USR described in
Section 1 hereof and USR shall continue to pay PLE the fees described

therein.



3. Termination. If PLE arranges to sell all or a substantial
portion of its rail lines to an unaffiliated purchaser, PLE may can-
cel this Agreement on not less than thirty (30) days' notice, which
notice may be delivered prior to the closing date of the intended
sale, provided, however, PLE cannot terminate as long as it maintains
an active fleet and retains personnel to handle car accounting func-
tions. At any time after January 1, 1994, either party may terminate
this Agreement on thirty (30) days written notice to the other party.

4. Indemnification. USR shall indemnify and hold PLE harmless
from and against any and all costs, claims, liabilities, and causes
of action, including but not limited to attorneys' fees and the costs
of defending such claims (collectively, the "Claims"), arising from
events occurring from and after the date hereof, with respect to the
condition, repair, leasing, sale, utility, use, ownership or manage-
ment of any Railcar. Upon Payment of such indemnity, USR shall be
subrogated to PLE's rights against any third parties respecting the
Claim.

5. Governing Law. This Agreement shall be deemed to have been
made in the Commonwealth of Pennsylvania, shall be construed in ac-
cordance with, and the rights and liabilities of the parties here-
under shall be governed by, the laws of such state, and this Agree-
ment shall be deemed in all respects to be a contract of such state.

6. Counterparts. This Agreement may be executed in any number
of counterparts, but all of such counterparts together shall con-

stitute one and the same agreement.



7. Section Headings. The section headings contained

in this Agreement are for convenience of reference only, and
shall not effect in any way the meaning or interpretation of this

Agreement.,

IN WITNESS WHEREOF, PLE and USR have executed this

Agreement as of the day and year first hereinabove set forth.

THE PITTSBURGH AND LAKE ERIE RAILROAD COMPANY

By,,&lVZAe.W/

Title: ORESIDEIE

o M 7 A0,

Title: CHaumar




APPENDIX A

75 Gondolas

PLE 15001 PLE 15081 PLE 15152
PLE 15008 PLE 15082 PLE 15155
PLE 15011 PLE 15085 PLE 15157
PLE 15012 PLE 15088 PLE 15161
PLE 15020 PLE 15090 PLE 15166
PLE 15021 PLE 15091 PLE 15170
PLE 15024 PLE 15096 PLE 15173
PLE 15026 PLE 15099 PLE 15185
PLE 15028 PLE 15100 PLE 15190
PLE 15036 PLE 15102 PLE 15192
PLE 15040 PLE 15103 PLE 15196
PLE 15044 PLE 15108 PLE 15197
PLE 15046 PLE 15112 PLE 15198
PLE 15052 PLE 15113 PLE 15202
PLE 15053 PLE 15114 PLE 15209
PLE 15058 PLE 15115 PLE 15210
PLE 15061 PLE 15134 PLE 15216
PLE 15064 PLE 15136 PLE 15221
PLE 15065 PLE 15138 PLE 15224
PLE 15066 PLE 15142 PLE 15227
PLE 15067 PLE 15144 PLE 15232
PLE 15068 PLE 15147 PLE 15238
PLE 15073 PLE 15148 PLE 15239
PLE 15074 PLE 15149 PLE 15242
PLE 15080 PLE 15151 PLE 15248



